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SEGRET Contract No. AF33(600)=37820

m

PART I ~ SERVICES AND SUPPLIES TO BE FURNISHED BY CONTRACTCR

The Contraotor shall furnish the services of necessary personnel,
in the categories set forth in Appendix I attached hereto, required
to (1) assist in installation, (2) train govermment persomnel in the
operation, (3) service and (43 make minor repairs to equipments
previously delivered to the Goverrment by the Contractor under e
separate contracte The Contractor shall also provide necessary
equiprment, tools and items of material and furnish the services of
necessary perscnnel in the categories set forth in Appendix I
required to repair, overhaul and meke modifications to the equipments
mentioned above, &8 may be returned to the Contractor's plant by the
Government from time to timee

PART II - PERFORMANCE OF SERVICES

'(a) The extent and character of the work to be done by the
Contractor under this contract shell be subject to the genersl '
supervision, direction, control and approval of the Contracting Officer
or his authorized representative to whom the Contractor shall report
and be responsible,

(b) A1l operations under the terms of this contract will be
performed in an efficient and workmanlike manner and by qualified
personnel of the Contractor's orgenization who are thoroughly familiar
with the type of work being performeds

(¢) Services required by the Govermment and performed by the
Contractor's perscnnel of the labor categories specified in Appendix I
will be considered Direct Labor under this contract.

(d) The Contractor egrees to furnish sufficient persomnel of
the labor categories specified in Appendix I hereof, as well as
supervisory and administrative persomnel to assure successful
prosecution of the work.

PART III = CONSIDERATION AND PAYMENT

(2) There has been allotted for this contract the following
amounts: C

1 July 1958 = 30 June 1959 Fo. 1 25X1A
. . Noe 2
TOTAL

#*Contingent upon the availability of funds for this type
of Aol durRyjctise SovRNTRNY B FRORASSeer 23RH0200140003-0
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(4] .
‘Unexpended funds at the end of a period for Customer No., 1 are -
authorized for use in any subsequent period. Unexpended funds
the end of & period for Customer No, 2 ars authorized for use !}
subsequent period(s)s The Contractor shall notify the Contract
Officer the smount of the unexpended funds for Customer No. 2, . -—
receipt of this information the contract shall be amended to either
tranafer such funds to the subsequent period or remove them from the
contract, The total amount paysble to the Contractor under this
contract shall not exceed the above amount without written authorization
from the Contracting Officer, Additional sums may be authorized for
expenditure hereunder from time to time during the term of this contract
to meet the requirements of the Govermment,

{\(fl&b’)' In accordance with the clause of this contract entitled
"Payments® the Contractor eshall be paid as follows:

(1) For work and services performed by the Contractor's
persomnel of the labor categories set forth in Appendix I,
the Contractor shall be paid the applicable rates stated in
the columa entitled "Contract Rates" in Appendix I for each
Direet Lebor Hour of work or services actually performed
hereunder by such persomnel, The time of non-productive
personnel will not be included in direct labor, and the Contractor
agrees that only direct labor of its persomnnel of the labor
categories designated in Appendix I engaged in the work called
for by this contrect will be included in its billings hereunder,
{ (2) For materials and supplies furnished by the Contractor
under this contract the Contractor shall be reimbursed at actual
g costs plus the General &and Administrative Expense shown in
{ Appendix I,
(3) For outgoing transportation charges at cost es out-
going shipments are F.0.B. Contractor's plant.

(4) For travel and per diem expenses of Contractorts
personnel, Contractor shall be reimbureed at actual and/or
reasonable cost thereof plus the applicable General and
d)Adminietra-bive Expense shown in Appendix I,

( (@)~ It is hereby agreed that the "Contract Rates! as specified in
Appendix I are based on straight time wages of Contractor's employees
directly engaged in the performance of work plus overseas increment in
accordance with Contractor's established policy under this comtract plus
per diem expense in accordance with Contractor's established policy and
includes all applicable overhead, General and Adminietrative Expense and
Profit, In the event overtime work is determined to be necessary for
the performance of the work and is specifically authorized by the
Contracting Officer or his authorized representative, it is understood
and agreed that the premium portion of any such overtime psy shall be

charged in accordance with the Contractor's esiablished accounting
practices,

5
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Qﬁ)” Involces submitted by the Contractor shall indicate (1) the
Customer, (2) the period involved, and (3) total funds allotted for
said period less total of &ll previous billings thereby showing the
balence available for expenditure in that perioed. Under this amount
get forth the smount of the claim for the current month reflecting the
work orders or other work or services as authorized by the Contracting
Officer. The invoice sutmitted for the final claim for a period should
have indicated thereon the words "Final Cleim® and show thereon the
unexpended balance for each Customers Services rendered should be
billed against the period in which same were performed even though the
services may be invoiced for in a subsequent periode

PART IV = REFRICING

(a) In view of the fact that the Contractor's labor rates and
applicsble burden rates are revised from time to time based on costs
studies, the "Contract Rates" set forth in Appendix I and the
General and Administrative Rate referred to in PART III, peragraph
(b)(2) above, are aleo subject to revieion as follows:

(1) The "Contract Rates" and the "General and Administrative
Rate" shown in Appendix I are provisional rates for billing
purposes only. The parties hereto agree to negotiate fixed rates
for said period within ninety (90) days from the date of this
contracte

(2) Any failure on the part of the parties hereto to agree
to any such fixed rates shall be considered a dispute concerning
a question of fact within the meaning of the article of this
contract entitled "Disputes.®

PART V - PERIOD OF FERFORMANCE

This contract shall be éffective for the period 1 July 1958
through 30 June 1959; however, this period may be extended by mtual
agreament between the parties hereto.

_PART VI - SPECIAL SECURITY RESTRICTIONS

The Contractor shall not reveal (i) the specific nature of any
details of the work being performed hereunder or (ii) any information
whatsoever with respect to the department of the Govermmemt sponsoring
this contrect and the work thereunder except as the Contractor is
directed or permitted to reveal such information by the Contracting
Officer or by his duly authorized representative for security matters,
and notwithstending any clause or gsection of thies contract to the
contrary, the Contractor shall not interpret any clause or section of
this contract as requiring or permitting divulgence of such information
to any person, public or private, or to any officer or department of
the Goverrment without the express consent of the Contracting Officer or
his duly authorized representative for security matters,

PART VII - WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS
AMEmeguawwgpomsmmmuom
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of this contract to the contrary, whemsoever the Contractor, in
performance of the work under this contract, shall find that the
requirements of any of the clauses of the General Provisions are in
conflict with seourity instructions issued to the Contractor by the
Contracting Officer or by his duly authorized repregentative for
securlty matters, the Contractor shall call the attention of the
Contracting Officer to such conflioct and the Contracting Officer or his
duly authorized representative for security matters shall (1) modify or
rescind such security requirements or (1i) the Contracting Officer shall
issue to the Contrector a waiver of compliance with the requirements

of the General Provisions conflicting with such security requirements,
Any waiver of compliance with the General Provisions of this contract
issued by the Contracting Officer shall be in writing, except that the
approval by the Contracting Officer of any subcontract issued hereunder
‘by the Contractor shall be deemed to constitute approval of waiver of
any clauses of the General Provisions in conflict with the stipulations
of such subcontract,
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GELERAL PROVISIONS

DEFINITIONS

As used throughout this contraéi, the following terms shall
have the meanings set forth belows .

(a) The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the head
or any assistant head of the executlve agency; and the term "hls duly
authorized representative! memns sny person or persons or board
(other than the Contracting Officer) authorized to act for the Secretary;
end the term "Department™ means that eomponent of the Government having
cognizance of this contract and reprenented by the Contracting Officer
executing this contract,

(b) The term "Contracting Offjcer” means the person executing
this contract on behalf of the Government, and any other officer or
civilian employee who 1ls a properly desipgnated Coatracting Officer;
and the term includes, except as otherwise provided in this contract,
the authorized representative of a Contractlng Officer acting within
the limits of his authority.

(c) FExcept as othetwise provided in this contract, the term
"subcontracts" includes purchase orders under this contrdct

(d) The term "contract work" means &ll work to be performed
under this contract including any studies covering fundamental, theo-
retical, or experimental 1nvest1gatlons, eny extension of the inves-
tigative findings and theories of « scientific and technical nature
into practical application; any tangible terms, hereinafter referred
to as supplies, 1f called for herein, furnished to the Government;
and any reports, dats, computations, plans, drawings, and specificao-
tlons with respect to the foregoing.

(e) The term "direct labor," as used in the Payments clause,
shall be defined in the schedule,

CHANGES

The Contracting Officer may at any time, by o written order, within
the general scope of this contract, and without notice to any sureties,
meke changes in (i) drawings, designs, or specifications, (ii) direct
the addition of work or services, %311) moke changes In method of
shipping or packing, and (iv) moke changes in place of delivery, If
such changes reguire a change in the tlme of performance of the work
called for hereunder, the contract shall be modified in writing
accordingly. The hourly rate set forth in the schedule shall not be
adjusted by reason of any change ordered under this clause.

8/22/56 Approved For Release 2002/07134-: CIA-RDP66B00728R000200140003-0
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3., INSPECTION

(&) A1l materisl end workmanship shall be subject to inspection
and test by represertatives of the Government. For this purpose, the
Contractor shall allow, at all reasonsble times, inspectors and other
Government personnel free access to the plant and operations and shall
furnish such facilities as may be- requlred for the work. The Contracter
shall inform the inspector when the work is ready for inspection. The
Government representative shell have the right to (i) require the
replacement of parts which are not in accordance with applicable spoei-
fications, and (ii) require the cprrection of defects.

(b) The Contractor shall provide and maintain an inspection
system acceptable to the Government covering the inspection of the
supplies and services furnished under this contract, Records of ail
ingpection work by the Contractor shall be kept complete and available
to tine Government during the performasnce of the contract.

(¢) The Contractor agrees thdat it will omploy only qualified
and competent employees in the porformance of this contract and that
the scrvices performed will conform to the highest professinnal
standards for the work involved,

(d) Prior to final acceptance by the Government, any correction
of defects in supplies or services, or replacement of matcrLuls to
make the item conform to contract requirements, which correction or
replacement 18 made necessary by inferior wbrkmenship or materials,
shall be at no cost to the Government.

(e) TFinal acceptance by the Government shall be conclusive
except as regards latent defects, fraud, or such gross mistakes as
amount to fraud The Contractor ghall, befere or after final ac-
ceptance, remedy defects or failures due to such causes at no cost
to the Government.

4o  PAYMENTS

The Contractor shall be paid as follows upon the submission of
properly certified invoices or vouchers approved by the Contracting
Officer:

(a) Time Rate.

(i) The emounts computed by applying the appropriste time rate
or rates set forth in the schedule to the number of direct labor hours
performed, which rates shall include wages, overhecad, generzl and ad-
ministrative expense and profit. Fractional parts of an hour shall
be payable on a prorated basis. The Contractor will substantiate
vouchers by evidence of actual poyment and by individual daily job
timecards, preferably signed by the workers performing the services.
Payments will normally be made at Contractor's payroll intervals,

TéM 8/22/56 Approved For Release 2002/07/3% : CIA-RDP66B00728R000200140003-0
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but may be varied by the Contracting Officer 1f conditions so warrant,

(ii) Net withstonding the provisicns of subparagraph (i) hereof,
the Contracting Officer, as provided in the schedule, shall withhold
payment of certain amounts due under this contract. Such amounts shall
become payable upon completion gf this contract.

(11ii) Unless provisions of the schedule hercof otherwise
specify, the hourly rate or rates set forth in the schedule shall
not be varied by virtue of the Contractor having performed work on an
overtime basis, If the schedulc provides rates for overtime, the
premiun portion of those rates will not be reimbursable unlops the over-
time i1s approved in writing by the Contracting Officer.

(b) Materials (Including Subcontracts).

(i) Allowable costs of direct materieals shcll be determined
by the Contracting Officer in accordance with Part 2, Section XV, of
the Armed Services Procurement Regulation. The Contractor shall
support all material costs claimed by submitting paid invoices or
storeroom requisitions, Direct materials as rcferenced by this clause
are defincd as those materials which enter directly into the end
product, or which are used or congumed directly in connection with
the furnishing of such product,

(3i) The cost of subcontracts which ere authorized pursuant
to the clausc hereof entitled "Subcontracts! shell be reimbursable
costs hercunder. ‘

(1ii) The Contractor shall, to the extent of its ability,
procure materials at the most advantageous prices available, with
due regard to securing prompt delivery of satisfactory materials,
teke all cash and trade dlscounts, rebates, allowances, credits,
salvage, commissions, and bonifichtions, and when unable te take
advantage of such benefits it snall promptly notify the Contractiig
Officer to that effect and the reason therefor, Credit shall be
given to the Government for cash and trade discounts, rebates,
allowances, credits, salvage, the value of resulting scrap, when
the amount of such scrap is appreciable, commissions and boni-
fications which heve accrued to the benefit of the Contractor or
would have so accrued except for the fault or neglect of the Con-
tractor, Such benefits lost through no fault or neglect on the
part of the Contractor or leost through fault of the Government,
ghall not be deducted from gross costs,.

(¢) As of the date of execution of this contract, there has
been allotted for it the total sum set forth in the schedule. This
sun may be increased from time to time by the Government solely at
its discretion, and the contract shall be amended accordingly. Not-
withstanding any other provisions of this contract, the Contractor shall
not be oblipgated to perform any services, pursuant hereto, the

PR
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aggrogate price of which when added to the aggregate price of all
services therctofore furnished pursuant hereto would exceed seid

sum, If at any time the Contractor considers it likely that the
cgpregate amount sct forth in thg schedule may be exceeded within

45 days, the Contractor will so notify the Conitracting Officer and
the porties may thereupon enter into negotistions for an amendment

to or modification of this contract, as may be appropriate. Anything
in this contract to the contrary -potwithstanding, the Government shell
not be obligated to pay to the Contractor any amount in excess of the
sum gllotted for this contract.

5,  ASSIGNMENT .0F CLAIMS

(a) Pursuant to the provisions of the Assignment of C}aims
het of 1940 as amended (31 U. S, Code 203, 41 U, S, Code 15), if
this contract provides for payments aggregating 1,000 or more,
cloinms for moneys due or to beco@e due to the Contractor from the
Governnment under this contract mry be assigned to a bank, trust
company, or other financing institution, including ony Federal
lending agency, aond ey thercafter be further assigned and re-
assigned to any such institution, Any such assignment or re-
assignment shall cover all smounts peyable under this contract
and not already paid, and shell not be made to more than one
party, excopt that any such assignment or reassignment may be
nade to one party or egent or trustce for two or more partics
participating in such financing, Notwithstanding any other
provision of this contract, puyment to an assignee of any noneys
due or o beconc due under this contract shall not, to the extent
provided in said Act as amended, be subject to reduction or set-off,

(b} In no event shall copics of this contract or of any plans,
specifications, or other similar documonts rolating to work under
this contract, if marked "TOP SECRET," "SECRET," "CONWFIDENTIAL,"
be furnished to eny assignee of any claim srising under this con-
tract or to any other person not entitled to rececive the same;
PROVIDED, That a copy or any part or zll of this contract so
narked may be furnished, or any information contained therein
nay be disclosed, to such assignee upon the prior written author-
jzation of the Contracting Officer,

(¢) The Contractor shall obtuain the written authorization of
the Contracting Officer prior to the assignment of any rights under
this contract.

6. EXCUSABLE DELAYS

The Contractor shall not be in default by rcason of cny failure
in performance of this contrect in accordeonce with 1ts terms (including
any failure by the Contractor to meke progress in the prosccution of
the work hereunder which endangers such performance) if such failure

T&M  8/22/Approved For Release 2002/07/3%: €IA-RDP66B00728R000200140003-0
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arises oub of ceauses beyond the control and without the fault or
negligence of +he Coniractor, Such causes include, hut are not
restricted to: acts of God or of the public encry; acts of the
Governnent ; fires; floods; epidemics; querantine restrictions;
strikes; freight embargoes; unuspally severe weether; and feilure of
subcontractors to perform or make progress due to such causes,
unless the Contracting Officer shall have determined that the
supplies or scrvices to be furnighed under the subcontract were ob-
tainable from other sources and sholl have ordered the Contractor
in writing to procure such services or supplies from such other
sources, and the Contractor shall have fziled recsonably to comply
with such order. Upon request of the Contractor, the Contracting
Officer shall ascertein the facts and extent of such failure and,

if he shall dctermine that such failure was occasioned by any one

or more of the said causes, the delivery schedule shell be revieed
cecordingly subject to the rights of the Government under the clause
hereof entitled "Termination,” ’

7.  DIBSPUTES

Except os otherwise provided in this controct, ony dispute
concerning a question of fact arising under this contract which is
not disposed of by agreement shall be decided by the Contracting
Officer, who shall reducc his decigion to writing and meil or
otherwise furnish a copy thoreof to the Contractor. Within thirty
(30) days from the date of reccipt of such copy, the Contractor noy
eppeal by mailing or otherwise furnishing to the Contracting Offi.cer
n written appeal eddressed to the Secretory, and the decislon of tne
Seeretary or his duly authorized representative for the hearing of
such appeals shall, unless determined by a court of competent Jurise
diction to have been fraudulent or ceopricious or erbitrary or so
grossly erroncous as necessarily to imply bad feith, or not supported
by substantial evidence, be final apd conclusive; PROVIDED, That, if
no such gppeal is teken, the decision of the Contracting Officer shall
be finol and conclusive. In connection with any cppeal proceeding
under this clause, the Contractor sheall be afforded an opportunity
to be heard and to offer evidenco in support of its appeal. Pend-
ing final decision of a dispute hereunder, the Contractor shall pro-
ceed diligently with the performence of the contract and in accord=
ance with the Contracting Officer's decision.

&, NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
anount of this contract is in excess of 5,000,

(a) The Contractor shall report to the Contracting Officer,
promptly ond in reasoncble written detail; each notice or claim of
patent infringement based on the perfornance of this contract of which
the Contractor has knowledge.

T&M  8/22/5@pproved For Release 2002/07/315: CIA-RDP66B00728R000200140003-0
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(b) In the event of litigotion sgainst the Government on
account of any clcin of petent infringement arising out of the per-
formence of this contract or out of the use of any supplies furnished
or work or services performed hercunder, the Contractor shall furnish
to the Governnent, upon regquest, all evideuce and information in ‘
posséasion of the Contractor perteining to such litigation. Such
evidence and information shall be furnished at tne cxpense of the
Governnent except in those ceses in which the Contractor has agreed
to indernlfy the Government against the claim being asserted.

9, BUY AMERICAN ACT

The Contractor agrees that there will be delivered under this
contract only such unnanufactured erticles, materials and supplics
(which term "articles, materials end supplies" is hereinafter re-
ferred to in this clause as "supplies") as have been mined or pro-
duced in the United States, and only such manufactured supplies as
have been nanufactured in the United States substantially all from
supplies nined, produced or manufactured, as the casec ney be, in
the United States., Pursuant to the Buy Aucriccl Act (41 U. S.
Code 10a-d), the foregoing provision shall not apply (1) with
respect to supplies excopted by the Secretary from the applica~
tion of that Act, (ii) with respect to supplies for use outside
the United States, or (iii) with respect to the supplies to be
delivered under this contract whigh ere of a class or kind de~
ternined by the Sccretery or his duly buthorized representative
not to be mined, produced, or manufacturcd,; as the casc may be,
in the United States in sufficient and reasoncbly availlable
cormercial quantities and of a satisfactory quality, or (iv)
with respect to such supplies from which the supplies to be
delivered under this Contract are manufactured, as are of a
class or kind, determined by the Secretary or his duly author-
ized represcntative not to be mingd, produced, or manufactured,
as the case nay be, in the United -States in sufficient and rea-—
soncbly available commercicl quantities and of a satisfactory
quality: PROVIDED, That this exception (iv) shall not permit
delivery of supplies manufactured outside the United States if
such supplies are nanufactured in the United States in suffi-
cent and reasonably aveilable commercial quantities cnd of a
satisfactory quality,

10, CONVICT LABOR
In connecction with the performance of work under this contract,
the Contractor agrees not to cuploy ecny person undergoing sentence
of imprisonment at hard labor,

11, FEIGHT-HOUR LAW OF 1912

This contract, to the oxtent that it is of a character specified

T&M 8/22
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in the Eight-Hour Law of 1912 as dmended (40 U, S, Code 32/4--=326) and
is not covered by the Wal.sh-Healey Public Contracts Act (41 U, S.
Code 35-45) is subject to the following provisions and exceptions

of said Eight-Hour Law of 1912 as amended, and to all other provi~
sions and exceptions of said Law:

No laborer or mechenic doing.any part of the work contemplated
by this contract, in the employ ¢f the Contractor shall be required

. -or pernitted to work more than ejght hours in eny one calendar day

upon such work, except upon the gondition that conpensation is paid
to such laborer or mechanic in ageordance with the provisions of
this clause, The wages of every ‘such laborer and mechanic employed
by the Contractor shall be computed on a basic day rate of eight
hours per day; and work in excesd of eight hours per day 1s psr—
mitted only upon the condition that every such laborer and mecharie
shall be compensated for oll hourp worked in excess of eight hours
per day ot not less than one and one-half times the basic rate of
pay. For each violation of the requirenents of this clause a
penalty of five dollars shall be jmposed upon the Contractor for
each such laborer or mechanic for every calendar day in which such
employee is required or perritted to labor more than eight hours
upon said work without receiving compensation computed in accord-
ance with this clouse; cnd all penalties thus imposed shall be
withheld for the use and benefit of the Governnment.

WALSH~HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of
materials, supplies, articles or equipment in an amount which
exceeds or nay exceed 10,000 and is otherwise subject to the
Walsh-Healey Public Contracts Act’as amended (41 U, S. Code
35-45), there are hereby incorpordted by reference all repro-
sentations and stipulations requjred by scild Act and regulations
issued thereunder by the Seccretary of Lsbor, such representations
and stipulations being subjcct to all gppliceble rulings and inter-
pretations of the Secretary of Labor which are now or may hereafter
be in effect, except that the Contractor sholl not be required to In-
clude this clause in subcontracts issued hereunder when the inclusion
of this clause in a subcontract would jeopardize or conflict with
the security considerations esteblished in connection with this
contract,

NONDISCRIMINATTION IN EMPLOYMENT

(a) In connection with the perfornance of work under this con—
tract, the Contractor agrees not to discrininate against any employee
or spplicant for employment because of race, rcligion, color, or
national origin, The aforescid provision shell include, but not
be limited to, the following: employment, upgrading, demotion, or
transfer; recruitnent or recruitment advertising; layoff or termina—
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tion; rates of pay or other forms of coupensation; and selection for
training, including apprenticeship. The Contractor agrees to post
hereafter in conspicuous places, available for employees and appli-
cants for employment, notices to be provided by the Contracting
Officer setting forth the provisions of the nondiscrimination clause.

(b) The Contractor further:agrees to insert the foregoing
provision in subcontracts issued hereunder, except subcontracts fer
standard coumercial supplies or raw neteriols, and except as in-
sertion of the foregoing provision in a subcontract would jeopardize
or conflict with the security con31derqtlons established in connec-
tion with this contract.

OFFICIALS NOT TO BENEFIT

No nmewmber of or delegate to Congress, or resident commissioner,
shall be admitted to any share or part of this contract, or to any
benefit that may arise therefron; but this provision shall not bo
congtrued to extend o this contruct if wade with a corporation for
its general benefit,

COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has
been employed or retained to sollclt or secure this contract upon
an ggreement or understanding for a commission, percentage, broker—
age, or contingent fee, excepting bona fide employees or bona fide

egtablished connercicl or selling agencies maintained by the Contractor

for the purpose of securing business. For breach or violation
of this warranty the Government shall have the right to annul
this contract without liability or in its discretion to deduct
fron the contract price or consideration the full anount of such
cormission, percentage, brokerzpe ‘or contingent fee.,

REPORTING OF ROYALTIES

The provisions of this clouse shall be applicable only if
the auount of the contract is in excess of 10,000,

(2) The Contractor shell report in writing (in quadruplicate)
to the Contracting Officer as soon as practicable efter execution
of this contract whether or not cny royalties in excess of 250
have been peid or are to be paid by the Contrector directly to any
person or firm in connection with the performance of this contract.
If royalties in excess of 250 have been paid or are to be paid to
any person or firm, the report shall include the following items of
1nfo§natlon with rcspect to such royalties (including the initial
5250

(1) The name ond eddress of cach licensor to whon royclties
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in excess of 250 have been paid or are to be paid,

(2) The patent numbers, patent epplication scrial numbers
(with filing datosi, or other identification of the
basis for such royalties,

(3) The nanner of computing the royalties consisting of

(1) a brief identification of cach royolty-bearing unit
or process, (ii) the total snount of royalties, and (iii)
the percentcge rote or dollars and cents amount of royal-
tics on cach such unit or process; PROVIDED that if the
royalties cannot bc computed in terms of units or dollars
and cents value, then other datoe showing the nanner in
which the Contractor copputes the royalties.

(b) In lieu of furnishing s report under paragraph (a), the
Contractor may furnish o single, ¢onsolidated report for each
accounting period of the Contractor during which the Contractor
has contracts with the Government, provided the Contractor has
requested and obtained the prior written cpprovel of the Contreocting
Officer, Such consoclidected report shall be furnished, when the
furnishing thereof has been approved, in the number of copies as
approved,; o8 soon as practicable after the close of the accounting
period covered by the report. Such consolidated report shall be
nade in accordance with Contractor!s established accounting practice
and shall include, for the zccounting period, the totel amount of
royelties accruing to each licensor at a rate in excess of 1,000
per annutl on the Contrector's over-asll business, togother with (i)
the nane and address of each sueh liconsor, (ii$ the patent numbers,
patent applicction serial numbers (with filing dates), or other
jdentification of the basis for sugh royalties, (iii) a brief
description of the subject natter of the license under which
royalties are charged, (iv) the percentage rate or unit anount,
or if the royalties do not acerye by reate or unit amount, such
other data showing the manner by which the royclties zeerue to
licensor, ond (v) an estimatc or epproximation (without detailed
accounting) of the portion of such royalties that ney be attrib-
utable to Government contracts, The Contractor shell, if requested
by the Government, furnish ot Government expense o nore detailed
ellocation of such royalty peyments cttributable to Government
contracts,

(c) In the event that the Contractor requests written approval
to furnish consclidated reports under paragraph (b) above, the Con-
tracting Officer shell promptly consider the request and furnish to
the Contracter o letter stating whether or not the roquest is approved
and, notwithstanding any such approval, the Controcting Officer shall
have the right to question any such subsequently furnished report as
to accuracy or completeness of data and to ask for additional in—
fornation. The Contractor shall furnish a copy of such letter of
epproval to the Contracting Officer administering this contract,
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(d) After poyuent of eighty percent (80%) of the amount of
this contract, as from time to time amended, further payuent shall
be withheld until a reserve of either (i) ten percent (10%) of
such amount or (ii) 5,000, whichever is less, shall have been
set aside, such rcserve or the halance thereof to be retained
until the Contracter shall have furnished to the Contracting
Ufficer the report celled for by parcgraph (a) hereof or the
copy of the letter approving the Contractor!s request to furnish
the report under parzgroph %b); PROVIDED that no zuount shall
continue to be withheld fron payneént for the causcs specified in
this paragroph (d) if the Contraeting Officer shall find that the
Contractor has not been furnished o letter as required by peragraph
(¢) within a reasonable time after moking written request to subiit
o single, consolidated report under the provisions of paragrevh (b)
of this clause; and PROVIDED FURTHER that the Contracting Cfilcer
may, in his discretion, order payment to be withheld in the amount
and monner sbove provided if the report called for by paragraph (a)
is unsatisfactory or if the report called for by pcregreph (b) is
due but has not been received, or if rcceived, is found to be unsat-
isfadtory. No amount shall be withheld tnder this paragraph when
the nminimum anount specified by this paragraph is being withheld
under other provisions of this contract., The withholding of any
anount or subsequent payment thereof to the Contractor shall not
be construed cs a walver of any ¥ight accruing to the Government
under this contrect. E

(b) The Contractor agrees that it will oxert all reasonable
effort to advise the Contracting Officer, at the tinc of
delivering any copyrightable or copyrighted work furnished
under this contract, of any adversely held copyrighted or
copyrightoble neteriel incorporated in any such work and of
any invesion of the right of privacy therein contained,

hd (¢) The Contractor agrees to report to the Contracting Officer,

o’

promptly and in reasonable written detail, eny notice or clain
of copyright infringenrent received by the Contractor with re~
spect to eny ncterial delivered under this controct.

17, TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

(a) Tue perfornance of work under this contract may be
terninated by the Govermment in accordance with this clause in
whole, or from time to time in part, (1) whenever thc Contractor
shall default in performancc of this contract in accordance with
its terms (including in the teri default any such failure by the
Contractor te mcke progress in the prosecution of the work here~
under as endangers such perfornance), and shall fail to cure such
default within o period of 10 days (or such longer period as the
Contracting Officcr nay cllow) after receipt frou the Contracting
Officer of a notice specifying the default, or (2) whenever for
any reason the Contracting Officer shall determine that such
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termination is in the best interests of the Govermment, Any such
termination shall be effected by delivery to the Contractor of a
lotice of Termination specifying whether terminetion is for the
defeult of the Contractor or for the convenience of the Governnent,
the extent to which perfornance of work under the contract is
teruinated, and the date upon which such termination becorics
effective, If, after Notice of Termination of this contrazct for
defoult under (1) above, it is determined that the Contractoris
failure to perforn or to rinke progress in perforicnce is due to
causes beyond the control and without the fault or negligence of
the Contractor pursusnt to the pravisions of the clause of this
contract entitled "Excusable Delays," the Notice of Termination
shall be deemed to have been issued under (2) above, and the rights
and obligetions of the perties hereto shall in such ovent be goveraed
accordingly,

(b) After receipt of a Notice of Teriination and except as
otherwise directed by the Contracting Officer, the Contractor sheall
(l) stop work under the contract on the date and to extent specified
in the Notice of Teriination; (2) place no further orders or sub
contracts for materials, services, or facilities except as may be -
necessary for completion of such portion of the work under the comtract
as is not terminated; (3) teruinate all orders ond subcontracts to

he extent that they relate to the performnance of work terminated

by the Notice of Termination; (4)'assign to the Governuent, in the
Hanner and to the exteont directed by the Contracting Officer all of
the right, title, ond interest of the Contractor under the orders or
subcontracts so terminated; (5) with the approval or ratification of
the Contrecting Officer, which approval or ratification shell be final
and conclusive for all the purposcs of this clausc, settle all out-
stending ligbilities and all clains arising out of such termination of
orders and subcontracts, the cost of which would be reimburscblc, in
whole or in part, in accordance with the provisicns of this contract;
(6) transfer title (to the extont that title hes not already becn
transferred) and, in the nonner, to the extont, and at the tines
directed by the Contracting Officer, deliver to the Governrent (1)~
the fabricated or unfebricated parts, work in process, conpleted
work, supplics, and other naterial produced as a part of, or acquired
in respect of the perfornance of, the work terainated by the Notice of
Termination; (i1i) the completed or partially completed plans, drawings,
infornmation, and other property which, if the contract had been COlit-~
pleted, would be required to be furnished to the Government; and (iii)
the jigs, dies, fixtures, and other special tools and tcoling acquired
or nanufactured for the perfornance of this contract for the cost of
which the Contractor has been or will be reimbursed under this con—
tract; (7) use its best efforts to sell in the narner, at the tines,
to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this peragraph: PROVIDED, HOWEVER, That the :

()

Contractor (i) shall not be recquired to extend credit to any purchgser,
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and (ii) may cequire any such property uuder tne conditions prescribed
by end at a price or prices cpproved by the Contracting Officer: AND
PROVIDED FURTHER, That the proceeds of any suchh transfer or disposition
shall be applied in reduction of any payrients to be nade by the
Governiient to the Contractor under this contract or sinall otherwise

be credited to the price or cost of work covercd by this contract or
pcid in such manner os the Contracting Officer nay direct; (8) completo
performcnce of such part of the work as shall not have been terminated
by the Notice of Termination; and (9) take such action as ray bhe
necessary, or as the Contracting Officer may direct, for the protection
and preservation of the property related to this contract which is in
the possession of the Contractor fnd in which the Govermment has or

Loy acquire an interest, The Contractor shall procecd immediately with
the performance of the above obligstions notwithstending eny delay in
deternining or adjusting any anount reiuburssble under the provis.ong
of this clause., At any time after expiration of the plant clearance
peiiod, as defined in Section VIII, Arned Services Procurenent Regulation,
as it noy be amended friom tine to‘tine, the Contractor may submit to the
Contracting Officer a list, cortified as to quantity and quelity, of

any or aoll items of terrination inventory not previously disposed of,
exclusive of items the disposition of which has been dirccted or
authorized by the Contracting Officer, ofd may request the Government

to remove such itens or cnter into a storege agreenent covering then,
Not later than fifteen (15) days thercafter, the Govermnont will accept
title to such items and remove then or enter into a storage agrecnent
covering the same, provided that the list submittod shall be subject to
verification by the Contracting Officer upon removal of the itoms, or

if the itens are stored, within forty-five (45) doys from the date of
subnission of the list, and any necessary adjustment to correct the

list as subuitted shall be nade prior to final settlenent.

(e) After receipt of a Noticd of Ternination, the Contractor
shall subnit to the Contracting Officer its termination clain, in '
the form and with the certification preseribed by tne Contracting
Officer., Such claim sholl be subidtted prouptly but in no event
later than 2 yeors frou the offective dato of teriination, unless one
or uore cxtensions in writing cre granted by the Contracting Officor
upon request of the Contractor made in writing within such 2-year
period or authorized extension thereof. However, if the Contracting

- Officer determines that the facts Justify such action, he nay receive

and act upon any such termination claim ot eny tiue after such 2-year
period or any extension thercof, Upon failure of the Contractor to
submit its termination clain within the tire ellowed, the Contracting
Officer ney determine on the basis of infornetion aveilcble to hin, the
atount if any due to the Contractor by reason of the ternination and
shall thercupon pay to the Contractor the anount so deternmined,

(4) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer Lay agree upon the whole or any part of
the anount or amounts to be paid to the Contractor by reason of the

o
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total or partial terrination of work pursuant to this clause which
enount or aiounts nay include a reasonsble allowance for profit on
work done. The contract shell be amended accordingly, end the Con-
tractor shall be paid the agreed amount,

(¢) In the event of the failure of the Contractor and the Con-
tracting Officer to agree in whole or in part; as provicded in paragraph
(a) above, as to the amounts to be paid to the Comtractor in connecotion
with the termination of work pursuont to this clause, the Contracting
Officer shall determine on the basis of informstion aveilable to hin
the auount, if any, due to the Contractor by reason of the termination
and shell pcy to the Contractor the anount determined as follows:

5

(1) If tho termination of the contract is for the converience of

the Government: :

(1) There shall be included for direct labor hours (as defined
in the Schedule of the contract) an anount which shall be deternined
by multiplying the number of direet labor hours expended prior and up
to the effective date of termination by the hourly rate or rates set
forth in the Schedule less any hourly rete paynents theretofore made
to the Contractor. :

(ii) There shall be included therein all costs of naterial
reiluburscble in accordance with this contract not previously paid to
the Contractor for the performence of this contract prior to the effecive
date of the Notice of Teridnation. :

(iii) There shell be ineluded therein the reasonable costs of
settlement, including accounting, legal, clerical, end other oxpenses
reasonably necessary for the preparation of settluent clains and
supporting data with respect to thé terninated portion of the contract
:mdfmrﬂm'mmﬁmﬂﬂmzmdsmkammofsﬂmmmmmmaﬂmmmmbm
together with reasonable storage, transportation, cnd other costs
incurred in connection with the protection or disposilion of termination
inventory,

(2) If the termination of the contract is for the default of the
Gontractor:

(1) There shall be included for ell direct labor hours (as
defined in the Schedule of the contract) an amount which shall be
deternined by multiplying the number of Jirect labor hours expended
prior and up to the effective date of terrination by the hourly rate
or rates set forth in the Schedule less the profit factor contesined
therein as indicated in the Schedulc and less any hourly rate pay-
nents theretofore nade,

(ii) There shall be included thercin such costs as are sct
forth in subparagraphs (1)(ii) and (1ii) of this paragraph (c):
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PROVIDED, HOWEVER, That therc shall not be ineluded any euiounts for the
preporction of the Contractor'!s Scttlerent Propossal,

(3) If the amount detersined under subparagraphs (1) and (2),
above, is less than the toteal paynents therctofore made to the Cone
tractor, the Contractor shall repﬁ& the excess amount to the Government,

(£) The Contractor shall have the right of appeal, under the
clause of this contract cntitled "Disputes," from any deterudnation
made by the Contracting Officer uiider paragraphs (c) or (e) shove,
except that if' the Contractor hasg failed to submit its clain within
the time provided in paragraph (q) above, and has failed to request
extension of such time, it shall-have no such right of appeal., In
cny case waere the Contracting Officer has made o determination of the
enount due under peragraph (c) or (e) above, the Govermient shall pay
to the Contractor the following: (1) if there is no right of appeal
hereunder or if no tinely appeal has been token, the amount so de-
tefnined by the Contrecting Officey, or (ii) if an appeal has been
taken, the amount finelly detornmined on such appeal ,

(¢) In arriving at the anount due to the Contractor under this
clouse there shall be deducted (1) all unliquidated advance or other
unliguidated payrments theretofore nade to the Contractor, (2) any
cloin which the Governuent may have against the Contrattor in connection
with this contract, and (3) the apreed price for, or the proceeds of
sale of eny naterials, supplies, or other things acquired by the Con-
tractor or sold pursusnt to the provisions of this clause and not
otherwise recovercd by or credited to the Governnent,

(h) In the ovent of a partisl ternination, the portion of the
contract relating to hourly rates which are peyable with respect to
the work under the continued portlon of the contract shall be equitebly
adjusted by agreeuent between the Contractor and the Contracting Officer,
and such edjustiment shall Le evidenced by on amendient to this contract .

. (i) The Governnent nay from tine to tine, under such terms and
. conditions as it nay prescribe, make partial paynents and paynents on
Loccount against costs incurred by the Contractor in comnection with the
terninated portion of the contract whenever in the opinion of the
Contracting Officer the aggrepate of such poyrents shall be within the
anount to which the Contreetor will be entitled hereunder, If the
total of such peyrents is in excess of the snount finally Jdeternined
to be due under this clause, such excess shall be peyable by the Con-
tractor to the Government upon denand, topether with interest con-
puted at the rate of 6 percent per annurl, for the period from the
date such excess is repcid to the Governnent; PROVIDED, HOWEVER, Thot
no interest shall be charged with respect to eny such excess paynent
attributable to a reduction in the Contractor's clain by reason of
retention or other disposition of termination inventory wntil 10 days
after the date of such retention or disposition.,
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(j) Unless otherwise provided for in this contract, or by
epplicable statute, the Contractor from the cffective date of
terrination cad for a period of 6 yeers after final settlement under
this contrsct shall preserve and nicke available to the Governnent
at all ressonsble tines at the office of the Contractor, but without
Jdirect charge to the Government, o1l its books, records, docuuents,
and other evidence bearing on tho cost wnd expenses of the Contractor
under this contract and relating to the work terminated hercunder, or,
to the extent approved by the Contracting Officer, photographs,
nicrophotographs, or other authentic reproductions thercof.

SUBCONTRACTS

(a) DNo contracts shall be nade by the Contractor for the
furnishing of any of the work hercin contracted for without the
written cpproval of the Contracting Offiter, For the purposes of
this clouse, purchese of raow naterial or cormerclal stock itens shall
not be considercd work.

(b) The Contractor agrees that no subcontract rlaced under this
contract shell provide for paynent on a cost-plus-percentape~of-cost
basis.,

RECORDS

(a) (1) The Contractor agrees to maintain books, records,

wmmmnmcmdoﬂmreﬂdmmopm%mnn@totmzmsmamdomwn%SOT
this contract (hercinafter collectively called the "records?) to the
extent and in such detail s will properly reflect all net costs,
direct and indirect, of labor, ncterials, equiprent, supplies and
services, and other costs and expenses of whatever nature for which
reinbursenent is clcined under the provisions of this contract. The
Contractor!s cccounting procedures and practices shall be subject to
the gpprovel of the Contracting Officer; PROVIDED, however, that no
naterial change will be required to be made in the Contractor's
accounting procedures and practices if they conform to generally
cccepted accounting praoctices and if the costs properly applicable to
this contract arce readily ascertainable therefromn.

(2) The Contractor agrees to noke aveilable at the office
of the Contractor at oll reasonnble tines during the period set
forth in subparacxraph (4) below any of the records for inspection,
gudit or reproduction by the Comptroller of the Contracting
Government agency or his authorized representatives,

(3) In the event the Comptroller of the Contracting
Governnent agency or sny of his duly authorized represcntatives
deternines that his audit of the anounts reinbursed under this
contract as transportation charges will be made at a place other
then the office of the Contractor, the Contractor agrees to deliver,
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with the reivburscrient voucher covering such charges or as may be
otherwise specified within two years after reinbursenent of charges
covered by any such voucher, to such representative as nay be
designated for that purpose through the Contracting Officer such
documentary evidence in support of trensportation costs as may be
required by tho Conptroller of tie Contracting Govermuent agency
or auny of his duly authorized ropresentmives°1

(4) Excopt for docunentary evidence delivered to the

Governuent pursuant to subpcrabreph (3) above, the Contractor snall
proserve and ncke avallable its records for a period of six years
(unless o longer period of tinme ig provided by applicable statute)
fron the date of the voucher or inyoice sukmitted by the Contractor
after the coupletion of the work under the controct and desigrated
by the Contractor as the "corpletion voucher" or "gompletion invoiue"
or, in the event this contract has been completely termalnated, fron
the dete of the termination scttlemont agreenent; FROVIDED, however,

_that records which relate to (4) cppeals under the clause of this
contract entitled "Disputes," (B) litigation or the settlenent of
clains arising out of the performance of this contract, or (C) costs
or expenses of the contract as to which exception has been taken by
the Comptroller of the Contracting Governient agency or any of his
duly euthorized reprosentatives, ghall be retained by the Contractor
util such appeals, litigation, clains, or exceptions have been disw

" posed of, but in no event for lesg than the six~yeor period mentioned
above,

(5) Excopt for docurentary cvidence delivered pursuant to
subvaragraph (3) cbove, and the records described in the proviso of
subparazgraph (4) above, the Contractor nay in fulfillnent of its
obli_ation to retain its records as required by this clouse, sub~
stitute photographs, ricro-piotographs or other authentic reproduc-
tions of such records, after the eypiration of two ycars following
the last day of the nonth of reirbyrscment to the Contractor of the
invoice or voucher to which such records relate, unless a shorter
period is cuthorized by the Contracting Officer with the concurrence
of the Comptroller of the Contracting Governuent ogency or his duly
authorized representotive,

(6) The provisions of this poragraph (2), including this
subparagraph (6), shall be applicable to and included in each sub—
contract herevnder which is on a cost, cost~plus-a~fixed-fee, tiie-
and~paterial or labor-hour basis.

{b) The Contractor further agrees to include in each of his
subcontrzets herecunder, other than those set forth in subparagreph
a) (6) cbove, o provision to the effect that the subcontractor ,
agroes that the Comptroller of the Contracting Government agency or any
of his duly authorized representatives, shall, until the expiration
of three years after final paynent under the subcontract, have actess

:']'
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to and the right to examine ey directly pertinent books, dceunents,
pepers, aond records of such subcontractor involving transactions
related to the subcontract, The teri "sukcontract,” as uscd in this
paragraph (b) only, excludes (1) purchasc orders not exceeding 1,000
end (ii) subcontracts or purchase orders for public utility scrvices
ot rates established for unifori applicability to the gencrcl puklic.

GRATUITIES

(a) The Government nay, by written notice to the Contractor,
terninate the ripght of the Contractor to proceed under this
contract if it is found, after notice and hearing, by the
Secretary or his duly suthorized representative, that grat—
uitics (in the form of entertainmgnt, gifts, or otherwise)
were offered or given Ly the Contractor, or any agent or
representative of the Contractor, to any officer or cipployee
of the Governuent with o view toward securing a contrect or
securing favorable treatient with respect to the awarding or
alending, or the noking of any detérrinations with respeoct to
the performance of such contract; PROVIDED, That the existance
of the facts upon which the Se¢retery of his duly authorized
representative nokes such finiings shall be in issue and nay
be reviewed in any competent court.

(b) In the event this contract is terminated as provided in
paragraph (a) hereof, the Government shall be entitled (i) to
pursue the same remedies ageinst the Contractor as it could
pursuc in the event of a breach of the contract by the Con-
tractor, and (ii) as a penclty ia gddition to any other darioses
to which it nay Le entitled Ly law, to exemplary dancges in an
anount (as determined by the Scerctary or his duly authorized
representative) which shall be not kess then three nor nore
then ten tines the costs incurred by the Contractor in provid-
ing any sueh ;rotuities to any such officer of cuployee,

(¢) The rights ond reucdies of tie Governuent provided in this
clause shall not be exclusive ond src in addition to any cther
rights and resedies provided by law or under this contract,

GOVERNMENT-FURNISHED PROPERTY

(a) The Government shall deliver to the Contractor, for use
in connection with and under the terrs of this contract, the
property described in the Schedule or specifications, together
with such relsted data and infortation as the Contractor ray re-
quest and as nay reasonably be required for the intended use of
such property (hercinafter referred to as "Governrent-furnished
Property"), The delivery or performence dates for the supplies or
services to be furnished by the Contractor under this contract are
based upon the expectation that Governnent—furnished Property

. . . . gt P
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suitsble for use will bLe delivered to the Contrcctor at the ties
stated in the Schedule or, if not so stated, in sufficient tinc to
enable the Contractor to neet such delivery or perfornence dates,

In the event that Gevermment-furnisheld Property is not Jelivered te
the Contractor by such tine or tirws, the Controcting Officer shall,
upon tinely written request nade Ly the Contractor, inecke a detersdnztion
of the delay occasioned the Ccntractor thereby, and shall egquitably
adjust the delivery or performance dates cr the contract price, or
both, and any other contractual provision affected by such delay, in
accordance with the procedures provilded for in the clouse of this
contract entitled "Changes," In the ovent the Govermnent-furnished
Property is reccived by the Contractor in a condition not suitable

for tne intended use the Contractor shtll, upon reccipt thereof,
notify the Contracting Officer of such fact and, s directed by the
Contracting Officer, cither (i) return such property at the Goveri-
nentfs expense or otherwise Jisposc of the property, or (11) effect
repairs or modifications, Upon the cempletion of (i) or (ii) above,
the Contracting Officer upon written request of the Contractor shell
equitably adjust the delivery or perforncnce Jotes or the contract
price, or both, ond any other contractual provision affected by the
rejection or Jisposition or the repair or odificaticn, in accordance
with the procedures provided for ‘in the clause of this contract dmtitled
“Chanses," The foregoing provisions for adjustient are exclusive and
the Government shall not be liclle to suit for breach of contract by
reascn of cny delay in delivery of Govermment-furnished Prcperty or
delivery of such property in a condition not suitable for its intended

use, .. ' o

(1) By notice inwriting the Contracting Officer nay decrcase
the property furnished or to be furnished Ly the Governnent under
this contract. In any sueh case, the Contracting Officer upon the v
written request of the Contractor shall equitably adjust the delivery
or performance dates or the contract price, or hoth, and ary other
contractual provisions affccted by the decrease, in gecordence with the
procedures provided for in the glause of this contract cntitled "Changes!

(¢) Title to the Govermnent-furnished property shell rennin in the
Governnent, Title to Governient-furnished property shall not be
arfected by tne incorporation or attachment thereof to any property
not owned by the Govermzent, nor shall such Government-furnished
property, or ony part thereof, be or become a fixturc or lose its
identity as personalty by reason of affixation to any realty. The
Contractor shsll maintain adequate property control records of
Governnent--furnished property in accordance with the provisions of the
"Manual for the Control of Government Property in the Possession of
Contractors" (Appendix B, Arncd Services Procurcment Regulation) as
in effect on the date of the contract, which Maonmal is hereby incor-
porated Ly reference ond mede a pert of this contract.

(4) The Govermmet-furnished property shall, unless otherwise
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provided herein, be used only for the performance of this contract,

(e) The Contractor shall naintoin and adidnister, in accordance
with sound industrial practice, a progran for the naintenance, rcpair,
protection and preservetion of Governizent~furanished property, until
disposed of by the Contractor in accordance with this clouse., In the
cvent thot any danacge occurs to Governnent—furni.shel Property the
risk of which has been assured by the Govermment under this contract,
the Governuent shall replace such iteis or the Controctor shull nake
such repair of the broperty as the. Govermient directs; provided,
however, that if the Contractor cannot effect such repair within the
tine required, the Contractor shell dispose of such property in the
sanner Jdirected by the Contracting Officer. The contract price
includes no capensation to the Contractor for the performicnce of
&y repair or replacenent for which the Governrent ie responsille.
ond an equiteble adjustnent will Le nade in tle contract price for
cny such repair or replecerent of Gouvernnent-furnished property ncodo
at the direction of the Governicat, Aany repair or replocenent for
which the Contractor is responsille under the provisions of this
contreet shell Le accomplished by the Contractor at its own eXpCNsSe,

(£) (1) Except for loss, destrudtion or daunge resulting fron
a failure of the Contrector, due to willful misconduct or lack of
good faith cf any of the Contractor!s nanagerial porsonnel as defined
herein, to mointain ond aduinister the progran for the naintenance,
repeir, proteetion and preservation of the Government-furnished
property os required Ly parcgraph (e) hercof, and except o ‘wpecifically
provided in cleuse (s) e . O this contract or in the clamse or
clauscs cf this contract desipnated in the Schedule, the Contrector
shall not Le liable for loss or uestruction of or damage to the Govern—
tent-furni shed property (4) couged by any peril while the property is
in transit off the Contracter!s preuises, or (B) ccused by any of the
following perils while the broperty is on the Contractorts or sub-
contractor!s prenises, or on any other prenises where such property
Lay properly be located, or by reuoval therefron because of any of the
following perils: ' ‘

(I) Firc; lightning; windstora, cyclone, tornado, hail;
explosion; rict, riot attending a strike, civil comotion; vandelisn
and nolicious nischief; sabotage; aircraft or objects falling therefron;
vehicles running on land or tracks, cexcluling vehicles owned or
operated Ly the Contractor or any agont or employce of the Contractor; _
snoke; sprinkler leckase; carthquake or volcanic eruption; flood, meaning
therely rising of o body of water; hostile or warlike action, incluling
action in hindering, colbating, or defending egainst an cetucl, inpond-
ing or cxpected attack by cny governnent or soverelgn power (de jure
or de fasto), or Ly cny authority using riilitary, navel, or sir forccs,
or by en apent of any such governuent, power, authority, or forces; or

(IT) Other peril, of a type not listed above, if such other
peril is custoucrily covered by insurance (or by o reserve for solf—

i -

8/22/ 5t Approved For Release 2002/97131 = CIA-RDP66B00728R000200140003-0



Approved For Release 2002/07/31 : CIA-RDP66B00728R000200140003-0

insuronce) in accordence with the normol practice of the Contrector,
or thoe provailing practice in the inlustry in which the Contractor is
engoged with respect to similer property in the sane gencral locale,

The perils as set forth in (A) and (B) cbove are hercinafter
celled "exceptoed perils.”

This clouse shall not be construed cs relieving e subcontractor
from ligbility for loss or destruction of or demape to the Governnent-
Furnished property while in its posscssion or control, except to the
extent that the subeontroct, with the prior approval of the Controsting
Officer, twy provide for the relief of the subcontractor from such
lickility. In the absence of such approval, the subcontract shall
contain appropriate provisions requiring the return of all Governmoent—
Furnished property in as good condition os when received, except for
reasonatle wecr and tear or for the utilization of the property in
accordance with the provisions of the prine contract,

The term "Contractor'!s menagerial personnel! as used herein nsans
the Contractor!s directors, officers and any of its managers, superinten-
dents, or other equivalent representutives who have supervision or
direcction of (I) all or substanticlly all of the Contractor's busineus;
(I1) 11 or substantially all of the Contractor's operation at eny cne
plant or separate location at which the contract is being perforned;

(III) a scparate and complete najor industrial operation in connection
with the perfornance of this contract.

(i1) The Contractor represents that it is not including in the
price hercunder, and acgrees that it will not hereafter include in any
price to the Governmaent, anychar;e or reserve for insurance (including
self-insurence funds or reserves) covering loss or destructicn of or
danage to the Government~furnished property couseld Ly any excepted peril,

(III) Upen the happening of loss or destruction of or damage to
any Governuent-furnished property ooused Ly on exccpted peril, the
Contractor shall notify the Contragting Officer thereof, and shell
corrmmicate with the Loss and Salvgue Orpenizetion,.if any, now or
herecfter designoted by the Contracting Officer, and with the assistance
of the Loss and Salvage Orpanization so desipnated (unless the Con-
tracting Officer hos directed thet no such organization be crployed),
shell toke all reasonable steps to protect the Govermuent-furnished
property fron further dancge, separate the damaged ond undanascd Govern—
nent-furnished property, put all the Govermaent-furnished property
in the best possible order, and furnish to the Contracting Officer a
statement of ; (4) the lost, destroyed and danased Government-furnished
property (B) the time and oripin of the lcss, destruction or Jdann:e,

(C) all known interests in comuingled property of which the Government—
furnished property is a part, and (D) the insurance, if any, covering
any part of or interest in such comiingled property. The Contractor
shall be reimbursed for the expenditures nade Ly it in perferidng
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its obligations under this subparagraph (iii) (including charpes nade
to the Controctor Ly the Loss and Selvage Orpanization, excopt any of
such charges the paynent of which the Government has, at its optlon,

assuned directly), to the extent approvel by the Contracting Cfficer

and set forth in a Supplemental Acrceincnt,

(iv) Witl the cpprovel of the Coutracting Cfficer after loss or
"estructicn of or damage to Goveranent--furnished property, and sulject
to such conditions and linitations as nay be inposed by the Contracting
Officer, the Contractor may, in order to Lininize the loss to the Gov—
ermient or iu order to peridt reswiption of lLusiness or the like, scll
for the account of the Government any iten of Governnent-furnished
property which has Lecn damnged heyonld practicuble repair, or which
is so comingled or combincl with property of others, including tho
Contractor, that separation is impracticable,

(v) BExcept to the extent of eny loss or destruction of or
denage to Government-furnished property for which the Contractor is
relieved of lisbility under the forcgoing provisions of this claues,
ond except for reasoncblc wear cnd tear or depreciation, or the-utitizating
of the Governnent-furnished property in cccordance with the provislons
of this contract, the Governrent—furnished property (other then prosx:
pernititoed to be sold) shall be returned to the Govornment in as sood
condition ag When reteivel Ly the Contractor in conncetion with this
contract, or as repaired unler paragraph (c) alove.

(vi) In the event the Contractor is reimlburscd or conpensated
for any loss or Jegtruction of or danmapge to ‘the Gevernuent—-furnished
property, couscd Ly on excepted peril, it shall cquitably reinburse
the Governicnt, The Contractor shall do nothing to prejudice the
Govermpent's rights to recover agninst third perties for any such
loss, destruction or dancge and, upon the request of the Contracting
Officer, shall at the Govermnentl!s oxpense, furnish to the Governnent
all reasonable agsistance and cooperation (including the prosccution
of suit and the exccution of ingtrunents of assignnment in favor of the
Government) in obtaining recovery. In additicn, where a subcontractor
hes not been relieved fronm liability for any loss or destruction of or
Jaiiage to the Govermixnt-Furnishéd property, the Gontractor shall enforee
the liability of the subcontractor for such loss or destruction of cr
danage to the Governient-Furnished property for the beneflt of the
Government,

(vii) (Where applicable), In the ovent any alrcraft are to be
furnished unler this contract, any loss or Jestruction of, or danage
to, such circraft or other Goverment—furnishel property occurring in
connection with operetions of said cireraft will be governed by the
cleuse of this comtrect capticncd "Flight Risks", to the extent such
clause is, Ly its terns, applicalle.

(¢) The Governuent shall at all reasonalle times hove access to
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the premises whorein any Govermuent-furnished property is located.

(h) TUpon the completion of this contract, or at such earlier
date as may Le fixed by the Contracting Officer, the Contractor
shall sulmit, in a forn acceptable to the Contracting Officer,
inventory schedules covering all itens of Govermient-furnished property
not conswied in the performance of tuis contract (including auy resilt-
ing scrap), or not theretofore delivered to the Governuent, and shall
deliver or moke such other disposcl of such Governuent-furnished
property, as nay be directed or cuthorized LUy the Contracting Officer.
Recoveralle scrap fron Governncht--furnished property shell Le reported
in accordence with a procedure and in such forn as the Contracting Offi.-
cer nay Jdirect, The net proceeds of sny such lisposcl shall be credited
to the contract price or shcll Le paic in such other nenner as the Con-
tracting Officer neoy direct,

(1) Directions of the Comtracting Officer and coirwaications of
the Contractor shall Le in writing.

<47, EMPLOYMINYT OF ALIENS

If this contract calls for furnishing or constructing aircraft,
aireraft parts, or aeroncuticel accessories, no allens employed Ly
the Contractor shall Le pernditted to have adecess to the pleons or
specifications, or the work unler construction, or to particlpate
in the contract trials, without the written consent beforehand of
the Secretary or his duly authoriged representative,

Tal

5. MILITARY SECURITY REQUIREMENIS

(a) The provisicns of this clouse shall apply to the sxtent
that this contract involves access to security information classified
"Confidenticl!" including "Confilenticl-—Modified Handling Authorized!
or higlter

(b) The Governnent shall notify the Contractor of the security
classification of this contract and the elenents thereof, and of any
sutsequent revisions in such segurity classification, by the use of
o Security Requircments Check List (DD Forn 254 and 254-1) .

(c) To the oxtent the Governuent has indicated as of the date
of this contract, or thereafter indicates, scourity classification
under this contract as provided in paragraph (b) alove, the Con-
troctor shall safepuard all classified elenments of this centract and
shall provide and mcintain a systen of sceurlty controls within its
own organization in accorlance with the requirenents of s

(1) the Security Agrecuent (DD Form 441), including the
Dopartaent of Defense Industrial Security Manual for Safepuarding
Classified Infornaticn as in effect on date of this contract, and

I
*
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cny modification to the Security Aprcement for the purpose of
adepting the Manuel to the Contreetor!s Lusiness; end

(i1) any amenduents to said Manual nede after the date of
this contract, notice of which Las Loeen furnished to the Contractor
Ly the Sccurivy Office of the Military Departuent having gecurity
cognlzance over the facility.

(1) Reprosentatives of the Military Depart.eut having
security c.gnizonce over the facility and representatives of the
contracting Military Department shcll heve the ripht to inspect &%
reasonable intervals the procedures, metholds, cnd focilities utilized
Ly the Contractor in complying with the security requirenents under
this contract. Should the Government, through its authorized repre-
sentative, deteriine that the Contractor has not complied with such
requirenents, the Govermwent shall inforn the Contractor in writing
of the proper actions to be taken:in ¢rder to effect corpliance with
such requireients,

(e) If, sulsequent to the date of this contract, the security
classifications or requirenents under this contract are changed Ly
the Government as provided in this clause and the security ccats-
under this contract are therely increased or decreased, the con-
troct price sholl Le subject to an equitable adjustment Ly reason
of such increased or decrcased costs., Any equitalle adjustient
siall be accomplished in the swmie uanner as if such changes were
directed under the "Changes" clause in this contract.

(f) The Contractor agrecs to insert, in aoll sulcontracts here-
under which involve access to classificd security infornation, pro-
visions which shall conform sulstontially to the lansucge of tiis
clanss, incluling this peragroph (£) but excluding the last sentence
of pearcpreph (e) of this clouse.

(¢) The Contractor also arpees that 1t shall determine that
any subeontractor preposed Ly it for the furnishing of supplies
and services which will involve acecss to classified information
in the Contractor's custody has Lesn grented an appropriate facility
security clearsnce, which is still in effect, prior to Leing aecorded
access to such classified security information,

COPYRIGHT

(a) The Contractor agrees to and does herely prant tc the Govern-
lent, and to its officers, sagents and auployees seting within the
scope of thicr official duties, (1) a royalty-free, nonexclusive
and irrevoentle license to reproduce, translate, publish, use,
and dispcse of, and to suthorize others so to do, all copyright-
alble material first produced or composed and delivered to the
Governuent under this contract Ly the Contractor, its employees
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or cny indivilusl or concern specifically euployed or assignec to
w%mmemdw@memwmmwmham(ﬁ)ahmmemcﬁm—
said under any anl &1l copyrichted or copyrightalle work not first
produced or couposed Ly the Contractor in the performance of this
contract Lut woich iz incorporated in the nateriel furnisned under
this contract, provided that such license shall be only to the
extent the Contractor now hzs, or prior to coupletion or final
settleient of the contract nay acquire, the right to grant such
license without Leecoring lialle to pay coipensation to others
solely Lecause of such grant,

25, FILING OF PATENT APPLICATIONS

(a) Before filin;, or causing to e filed a patent application
Jisclosing any subject natter of this contract, which subject
atter is classified "Secret! or higher, the Coatractor shall,
citing the thirty (30) day provision Lelow, transmit the pro--
posed application to the Contractdng Officer for determination
whether, for reasons of nationcl security, such application
should Le placed under an order of .secrecy or secled in accord—
once with the provisions of 35 U, 8. Code 181..188 or the issuance
of a patent shouil Le otherwise delayed wnder pertinent statutes
or regnlations; and the Contractor shell oLserve any instructilons
of the Contracting Officer with respect to the wanner of delivery
of the patent epplication to the Ui 8, Patent Office for filing,
Lut the Contractor shell not Le Qenied the ripht to file such
patent application. If the Contracting Officer shall not have
siven any such instructions within thirty (20)days frou the date
of ueiling or other transmittol of the proposcd application, the
Contractor uey file the cpplication,

(L) The Contractur shall furnish to the Contracting Officer, at
the tiue of or prior to the time when the Contractor files or
ceuses to Le filed o potent epplicatien disclosing any subject
notter of this contract, which sulject uatter is classified
"Cenfidential,” a copy of such appiication for determnination
whether, for reosons cf notionel segurity, such application
should Le placed under an order of ‘scerccy or the issuance of
a patent should bLe otherwisc delayed under pertinent statutes
or regulatlons.,

(¢) 1In filing, any patent gpplieation coiing within the scope of
this cleuse, the Contractor shall olserve all applicable security
regulations <overing the transailssion of classified subject matter,

26, NOTICE TO THE“GOVERNMTEL=(Y TAROR DISPUTES

Whenever tho Contractor has knowledge that any actual or potential
lslor dispute is delaying or threatens to delay the tinely perfornance
of this contract, the Contractor shall irmediately give notice thereof,
including ¢ll relevent information with respect thereto, to the Gon-
tracting Officer.
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”7. AUTHORIZATION AKD COMSH.m

The Gover:cut herely ¢ives its euthorization cid consent
(witiiut prejulice to its richts of inleiaifiection, if such rifhts
cre providel for in this contreet) fer 11 use end sonufeeture, in
the perforiencs of thds contract or iy pert hereof or auy euoni-
ient heroto or sny suLcontract herewder (inclulin; any lower—tier
subcontr:ct), 2T rny petented inventicn (1) euioiied in tac siruc
turc or cuiposition of any crtlele the dolivery of wiich is accepted
Ly the Guverment unler tais contruet, ~r (1i) utilized in the
bacninery, tools, or ucthods the use of wilch necesserily results
frou colplinnee Ly the Countractor or tae using suLcuntractor wita
(a) specifications or written provisions now or hercafter forrdng
a part of tids contreet, wr (L speclfic written instructions
¢iven Ly the Contractin, Officer direeting the nmmer of norfor-
menee,  The Contractor's eutire lielility to tle Covermient for
retent infringenent shell Lo cotomadned solely Ly the provisions
of the indemnity clavse, if any, includca in the contract snl the
Governuent ussunes 1iclility for <11 other infringewent to toc
extent of the ~uthorizetion eng capsent hercinclove :ranted,

“0e  ALIERATIONS T# COUTRALOT

The followin, alteraticons were rnde in tals contract prior to
slgneture thereof Ly the parties to this contract:

1. In General Provision 4, PATMENTS, Paragraphs (a)(1) and
(v) (1) are deleted amd the following substituted therefer:

"(a) Time Rate,

(1) The smounts ccmputed by applying the appropriate time
rate or rates set forth in the schedule to the aumber of direct
labor hours performed, which rates shall include wages, ovarhead,
general and administrative expense and profit. Fractional parts of
an hour shall be psyable on a prorata basis, Vouchers will be
subsequently substantiated by the Contractor during site audit by the
cognizant Government auditor by evidence of actual payment and by
individual daily job time-cards, preferably signed by the workers
performing the services or equivalent records, Evidence. of deliveries
of completed work will be furnished by the Contractor during site
audit, Payments will normally be made monthly, *

"(b) Materials (Including Subcontracts).’

(1) Allowable costs of direct materials shall be determined
by the Contracting Officer in accordance with Part 2, Section XV, of the
Armed Services Procurement Regulations, Vouchers will be subsequently
substantiated by the Contracter during site audit by the cognizant ‘
Govermment Auditor by supporting all material costs claimed by maine
taining paid invoices er storaroom requisitions, Evidence of deliveries
of completed work will be furnished by the Contractor during site audit,

T & M 8/22/56 ’ o 140003-0
Approved For Release 2002/07/31 : CIA-RDP66B00728R000200 -



29

30,

Approved For Release 2002/07/31 : CIA-RDP66B00728R000200140003-0

LTI

Lateal,
LGiied

Direct materials as referenced by this clause are defined as those
materials which enter directly into the end product, or which are
used or consumed directly in comnection with the furnishing of such
product, and such materiel costs shall be billed monthly,"

2, The following new clauses were added:
PERIOD OF PERFORMANCE

- (a) The services shall be performed during the period set forth
in PART V of the Schedule, but the time of starting and ending performance
and the number of Contractor persomnel furnished at any time shall be
as directed by the Contracting Officer,

(b) It is understood that time necessary for Contractor
personnel to proceed from the plant or plants of the Contractor to the
site or sites for the performance of services hereunder shall be
considered as time spent in the performance of services hereunder,

It is also understood that time necessary for the transfer of
Contractor personnel between different sites for the performance of
services hereunder and time necessary for the return of such personnel
to the plant of the Contractor shall be considered as time spent in
the performance of services hereunder.

SERVICES FURNISHED BY THE GOVERNMENT

In connection with services to be rendered hereunder, the
Government shall furnish and supply to the Contractor the following
facilities and servicest

(a) Suitable transportation for Contractor personnel and their
baggage and for any equipment to be furnished by the Contractor herew
under from the Contractor's plant to the site or sites of work, at any
site of work while on official business, between sites of work, and
return to the plant of the Contractor. In the event of failure by
the Government to furnish suitable transportation, the Contractor shall
furnish such transportation, and the Government will reimburse the
Contractor as set forth in PART III of the Scheduls, paragraph (¥)(4),
provided the same has been approved as provided in this paragraph,

411 travel of Contractor personnel will require prior approval from the
Commander, Air Materiel Command, or the Commander of the major Air
Command having operating responsibility in connection with this contract,
except that prior approval of nonexpense travel in connection with the
unit mission is not required,

(b) Use of Govermment communication facilities for the exchange
of messages between Contractor personnel and the Contractor, where and
when available if the Contractor is unable to procure commercial
communication services; but the use thereof shall be subject to the
regulations of the Representatives of the Govermment in charge thereof,

(¢} Use of Govermment services and agencies in the transmittal
of funds to Contractor personnel and as a medium of commercial exchange
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(d) Contractor personnel assigned to Air Forcs activities will
be accorded the same privileges as commissioned officers with regard
to bachelor officer guarters, local transportation and messing, when

available. Emergency medical facllities may be furnished as presecribed
by applicable regulations,

3¢ In General Provision 1, DEFINITIONS, the following subpara=
graphs are added:

(f) The terms "eontractor employee" and "contractor personnel
as used throughout this contract shall be deamed to refer to all
contract technlcal services persomnel, including all of the specific
types of techniclans referred to in the Schedule, and shall be defined
as persons, such as advisers, instructom, or technical specialists,
obtained through the contractor to perform services pertaining to the
operation and maintenance engineering of Air Force equipment, The
terms include both:

(1) "Technical representatives” who are employees of &
manufacturer furnishing end items of equipment to the Air Force, and
furnishing services only in connection with such emnd items; and

(11) "Contract technicians" who are employees of a commercisl
concern furnishing services to the Air Force at least a part of which
are in comnection with end items not manufactured by the Contractor.

(g) The term "man month" as used herein shall be deemed to be
the time devoted to the performasnce of services hereunder by one
contractor employee during a period of one calender month,

(b} The term "continental 1limits of the United States" as used
herein means any place within the territoriel limits of the 48 states
and the District of Columbia,

(1) The term "domestic services" as used herein means services
within the continental limits of the United States,

(j) The term "overseas" as used herein means eny place outeide
the continental 1limits of the United States,

4o In General Provision 4, PAYMENTS, the following subpara-
graph is added:

(d) If this contract provides for overseas services, the domestic
rates, if any, specified in the Schedule are applicable to that portion
of the time necessary for travel between the Contractor‘'s plant and the
overseas site which is spent within the continental 1imits of the
United States,
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